APRERAY I
96 APR ~ 1§
DIVISIES o o

AMERILAWYER®

{Regyusntors Namae)

343 ALMERIA AVENUE

CoraL GABLES, 'L 33134 - (305) 445-2700

M 23

win v JION

OFFICE USE ONLY

< PALOCOOSR\OL

{City, Guatw, Zip)

{Phona #)

T T T O T B R S IR P

SR e
LE R I

CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known):

RANDELL REAL ESTATE, INC

AR e

PERET s
TR

Name Reservation

Limited Partnership

CRIENIIA10/ON

Reinstatement

Trademark

Other

1.
{Comornton Nome) (Cocument #)
2,
{Corpotatan Nams) {Documant #}
3,
(Corporaton Nama) (Documant )
4. B
{Corporatian Natno) {Document £) >
I
IE’(&: BP'T:up time | 2"" I::I Certified Copy ,‘J .
DMail out D Will wait DPhotocopy DCertiﬁcnlc of Slatus :—x? e Ll
. . C..:
}ﬁ _NEWFILINGS . - AMENDMENTS ~¢
¥ Profit Amendment
NonProfit .|Resignation of R.A, Officer/Diractor
Limited Liability Change of Regi;tered Agent
Domestication Dissolution/Mithdrawal
Other Merger
| OTHER FILINGS . 'REGISTRATION!
QUALIFICATION
Annual Report
Foreign
Fictitious Name

® u.\-Qg

Examiner's Initials

V(T8

.




ARTICLES OF INCORPORATION o

RANDELL REAL ESTATE, INC g

The undoersignod subscriber to those Articlos of Incorporation is a natural parson
compatent to contract and heroby form a Corporation for profit undor Chaptor 807 of
tho Florida Statutes.

ARTICLE 1 - NAME

Tho namo of the Corporation is RANDELL REAL ESTATE, INC, (horoinaftor,
"Corporation").

ARTICLE 2 - PURPOSE OF CORPORATION
The Corporation shall ongage in any activity or business permitted undor the
laws of the United States and of the State of Florida.
ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 9840 Southwaest 152nd
Terrace, Miami, Florida 33157 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

The name and strect address of the incorporator of this Corporation is David G.
Randell, Ill whose address shall be the same as the principal office of the Corporation.

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be;

President: David G. Randell, 1|
Secretary: David G. Randelt, 1l)
Treasurer:

David G. Randell, It

whose addresses shall be the same as the principal office of the Corporation,
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ARTICLE @ - DIREC 1 OR(S8)
Tho Diroctor{s) of the Corporation shall bo:

David G, Randoll, 1|

whose addresses shall bo tho samo as tho principal offico of tho Corporatlon.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Tho moaximum number of sharos that this Corporation I8 authorized to
have outstanding at any time s SEVEN THOUSAND FIVE HUNDRED (7,600) sharos
of common stock, oach sharo having the par value of ONE DOLLAR ($1,00),

7.2 No holdor of shares of stock of any class shall have any proemptive right
to subscribe to or purchase any additional sharos of any class, or any bonds or
convortible socuritios of any nature; provided, however, that the Board of Diroctor(s)
may, in authorizing the issuonce of shares of stock of any class, confer any
praemptive right that the Board of Diractor(s) may deem advisable in conngction with
such issuance.

7.3 The Board of Director(s) of the Corporation may authorize the issuance
from time to time of shares of ite stock of any class, whether now or hereafter
authorized, or securities convertible into sharas of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4  The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1  The shareholdors of this Corporation may oloct and, If olected, shall
continuo such cloction to bo an § Corporation as provided in Sub-Chaptor S of tho
Intornol Rovonue Codo of 1988, as amonded, unloss tho sharoholdurs of tho
Corporatlon unanimously agroe othorwiso in writing.

8.2  Aftor this Corporution hos olocted to be an S Corporation, nona of the
sharoholdoers of this Corporation, without tho writton consant of all the sharcholdors
of this Corporotion shall take any action, or make any transfar or othor disposition of
the sharcholdors’ sharos of stock In tho Corporation, which will resull in the
tormination or rovocation of such oloction to be an S Corporotion, os providod in Sub-
choptor S of the Internal Revonuo Codo of 1986, as amondad.

8.3 Onco the Corporation has oloctod to be an S Corporation, cach share of
stonk issuod by this Corporation shall contain the following legend:

"Tha sharos of stock representod by this cortificate cannot
be transforred if such transfor would void the cloction of
tho Corporation to be taxed undor Sub-Chapter S of the
Internal Revenue Codo of 1986, as amonded."

ARTICLE 9 - SHAREHOLDERS’ RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporatinn and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

D AMERILAWY R

343 ALMERIA AVENUE ¢ CORAL GABLES, FL 33134 - (305) 445-2700 = (800) 603-3900 + Facsisiz: (305) 447-8900
MAILING ADDRESS - PosT OFFICE Box 144479, CoraL GabLes, FLL 33114-4479




ABTICLE 12 - REGISTERED_OWNER(S)

Thoe Corporation, to tho extont pormittod by law, shall bo ontitlod to tront tho
porson In whoso name any shara or right Is rogistored on tho books of the Corporation
08 the owner thorato, for all purposos, and excopt us may be ogroad in writing by the
Corporation, the Corporation shall not bo bound to recognize any aquitablo or othor
claim to, or intorest in, such sharo or right on the part of any othor parson, whothor
or not the Corporation shall have notice theroof.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The Initial addross of rogistored offico of this Corporation is Ameorilawyor®
Chartored, locatod at 343 Aimeria Avenuo, Coral Gablos, Florida 33134, The nomo
and addross of the rogistered agont of this Corporation is AmarilLawyer® Chartored,
343 Almorio Avonue, Corn! Gablos, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Dircctor{s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amond or ropeal the Bylaws of tha
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Director(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

RTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida,

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicabie statute of the State of Florida, and all rights conferred upon shareho!ders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | havo horounto sot my hand and soal, acknowlodgod

and filod the foregoing Articlos of Incorporation undor the laws of tho Stato of Florida,
this 29 Morch 19986,
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David G. Randell, I, Incorgorator T,
.t
s - o

: D_AGENT DESIGNATED PR
- IN ARTICLES OF INCORPORATION -~

AmeriLawyer® Chartered, having a business office identical with the registered
office of tho Corporation name above, and having boen designated as tho Registored
Agent in the above and foregoing Articles of Incorporation, is familiar with and accepts

the obligations of the position of Registorad Agent under Section 807.0506, Florida
Statutes.

AmeriLawyer® Chartered

av:/(_/k/ba

Lawrence J. Spiegel, President
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RANDELL REAL NBTATR, INC.
Tho tollowing amendnent was adopted by the poard of
Directors of thim corporution on august 13, 1996. Tha Sharoholdors
ununimoualy approvad this amendment on August 13, 1996,
The name of the corporation it Randell Real matate, 180,
The name o©f the gorporation shall be changed tos
Menisphers Real Estate, Ino,
IN WITNESS WHEREOF, the undorsignod has oxacuteg these
Articlas of Amendment this 13th day of August, 19

David G. Randell,
President/Secreaeta l‘Y/ Diroctor

Jonathan A. Heller, Erq.
Gelgar, Kasdin, Heller,
Kuperstein, Chamas & Weil, p.a,
1428 Brickell Avenue

6th Floor

Miami, Florida 33131

(30%) 372-5000

Florida Bar No. 340881

FA#: H545-11356




